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MEMORANDUM OF UNDERSTANDING 

BETWEEN OCEAN PINES ASSOCIATION, INC. AND 

OCEAN PINES VOLUNTEER FIRE DEPARTMENT, INC. 

 

 WHEREAS, under the Declaration of Restrictions (DR’s) for all sections of the Ocean 

Pines Subdivision (“Subdivision” or “Ocean Pines”), the Ocean Pines Association, Inc. (“OPA”) 

is responsible for providing fire protection for the residents of the Subdivision;  

 

 WHEREAS, fire protection services have historically and since at least 1977 been 

provided to residents of the Subdivision by the OCEAN PINES VOLUNTEER FIRE 

DEPARTMENT, INC. (“Department”) (OPA and Department collectively are the “Parties”);     

 

 WHEREAS, on or about September 3, 1977, OPA and the Department (collectively, “the 

Parties”) entered into an Agreement (“the 1977 Agreement”) (Exhibit A) governing the 

Department’s provision of fire protection services to OPA and its members and within Ocean 

Pines;  

 

 WHEREAS, on or about February 20, 1981, OPA and the Department entered into an 

Agreement (“the 1981 Agreement”) (Exhibit B) governing the construction of the Department’s 

main station on property conveyed to the Department by OPA for such purpose;  

 

 WHEREAS, in correspondence dated July 5, 1995 (from the Department to the OPA) and 

November 7, 1995 (from the OPA to the Department) (such exchange of letters shall be referred 

to collectively herein as “the 1995 MOU”) (Exhibit C), the OPA and the Department further 

memorialized the understanding between them in regard to fire protection and other services 

provided by the Department;  

 

 WHEREAS on May 12, 2008, the Parties entered into an Agreement in connection with 

the construction of the North OPVFD Station (“the North Station Agreement”) (Exhibit D); 

 

 WHEREAS, The Parties entered into a Memorandum of Understanding dated September 

30, 2011 (“the 2011 MOU”) (Exhibit E), further memorializing the terms and conditions of the 

relationship between the Parties; 

  

 WHEREAS, on or about July 24, 2013, the Parties executed a Supplement to the 2011 

MOU (“the 2013 Supplement”) (Exhibit F); 

 

 WHEREAS, the Parties desire to re-state and/or modify in certain respects the terms and 

conditions of their relationship, and substitute this Memorandum of Understanding (“MOU” or 

“Agreement”) for and in place of the 1977 Agreement, the 1981 Agreement, the 1995 MOU, the 

North Station Agreement, the 2011 MOU, and the 2013 Supplement and any other amendments 

thereto (collectively, “the Prior Agreements”);   
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 For good and valuable consideration, the receipt and sufficiency of which is hereby 

acknowledged by both Parties, OPA and the Department hereby agree as follows: 

 

1. RECITALS. The “whereas” clauses set forth above are hereby incorporated 

herein as a binding part of the terms and conditions of this MOU. 

 

2. ARTICLES OF INCORPORATION AND BY-LAWS OF DEPARTMENT. 

Neither the Articles of Incorporation nor By-Laws of the Department may be amended at any 

time in any manner which creates a conflict between the provisions thereof and any provision of 

this MOU.  

 

3. PROVISION OF FIRE PROTECTION SERVICE TO SUBDIVISION. 
 

a. The Department shall provide to OPA and throughout the Subdivision 

emergency medical services, fire, and rescue protection services that adhere to the Worcester 

County Charter and shall fulfill OPA’s fire protection obligations under the OPA DR’s. 

b. The Department shall adhere to all required standards within Worcester 

County Charter for volunteer Fire companies which establishes the minimum standards for 

Chartered volunteer Fire companies in Worcester County, Md. 

c. The Department shall comply with the requirements of Sections 1-101 

through 1-107 of the Public Safety Article of the Public Local Laws of Worcester County, 

Maryland, including any regulations adopted by the County Commissioners of Worcester County 

pursuant thereto, as said law and regulations now exist and as they may hereafter from time to 

time be amended, supplemented or extended. The Department shall at all times maintain in good 

standing its Charter as a volunteer fire company as issued by the County Commissioners for 

Worcester County. 

d. At all times, active Department (company) membership must consist of at 

least twenty (20) members, including at least three active officers, all of whom must reside 

within the effective radius of the Department based upon the location of the South Station. 

Active members shall be physically able and qualified to perform assigned duties. 

e. The scope of services to be provided by the Department to OPA, which 

may change and/or expand over time, shall be determined with reference to the needs of OPA (as 

determined by OPA in consultation with the Department) and the requirements for the 

Department to maintain its standing as a volunteer fire company duly chartered and recognized 

by the Worcester County Commissioners.     

f. The Parties agree that “fire protection services” as used herein shall 

include the Department providing emergency medical services and rescue services as well as fire 

protection and prevention services generally  

 

 4. INDEMNIFICATION BY DEPARTMENT OF OPA. The Department shall 

forever indemnify, defend, and hold harmless OPA and its directors, officers, and employees, 

from and against any claims, demands, damages, causes of action, expenses, attorney’s fees, and 

litigation expenses incurred by OPA or asserted against OPA by any person and arising from any 
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failure or alleged failure to provide adequate fire protection services to the Subdivision or to 

comply with the terms and conditions hereof.   

 

5. INSPECTION OF RECORDS. Upon reasonable notice (no less than fifteen 

(15) business days) from OPA, the Department shall provide OPA with access to, and reasonable 

opportunity to inspect, review, and copy, all books, records, journals, and other accounts 

maintained by the Department, including without limitation all financial books, accounts, and 

records. To the extent that, in order for a meaningful and complete review of the financial books 

and records of the Department to be undertaken by the OPA, the Department’s accountant 

records and/or bank account records must be reviewed (in the reasonably exercised discretion of 

OPA), the Department shall promptly take all steps necessary in order to provide OPA with 

access to such records.   

 

 6. NON-DISCRIMINATION. The Department agrees that it will not discriminate 

on the basis of race, creed, color, national origin, sex, familial status, religion, or any other 

protected class status, in the furnishing of emergency and fire protection services to the 

Subdivision, in its admission to membership, or otherwise in its employment practices and 

operations, and it will comply with all applicable State and federal laws for the protection of civil 

rights. 

 

7. TRAINING OF DEPARTMENT MEMBERS; APPARATUS AND 

EQUIPMENT. At all times, the Department shall comply fully, as to the training of Department 

members, the Department’s inventory of apparatus and equipment, the readiness and equipping 

of apparatus, record-keeping, and other requirements, with all applicable State law and with all 

terms and conditions of the Worcester County Commissioners Resolution No. 17-5, entitled 

“Resolution Amending the Standards for Chartered Volunteer Fire Companies in Worcester 

County,” as amended and/or substituted and/or or supplemented by or with other Resolutions or 

regulations adopted by the Worcester County Commissioners (“Resolution 17-5”).    

 

8. FUNDING OF DEPARTMENT. 

 

a. Fiscal Year of Department. The fiscal year of the Department shall 

commence on May 1 of each year and shall not be changed without the written and duly 

approved and signed consent of OPA. 

 

b. Funds from Worcester County Government. In each year, the Department 

shall timely and properly apply for and diligently pursue the receipt of the maximum available 

funding from the County Commissioners of Worcester County provided to volunteer fire 

companies located in Worcester County and chartered by the County Commissioners pursuant of 

the provisions of Sections 1-101 through 1-107 of the Public Safety Article of the Code of Public 

Local Laws of Worcester County, Maryland, as said law now exists and as it may hereafter from 

time to time be amended, supplemented or extended. 

 

c. Fundraising by the Department. Each year, the Department shall make 
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diligent and organized efforts to solicit and obtain funds from private donors (businesses and 

individuals), through charitable donation initiatives which are pursued with proactive planning 

and organization, with the objective of maximizing the Department’s charitable fundraising each 

year. Semi-annually, the Department shall report to the OPA General Manager and Board of 

Directors as to: 1) all fundraising activities and results for the previous six months; and 2) all 

planned fundraising activities and projected results for the next six months. In the event that 

OPA is at any time reasonably dissatisfied with the Department’s fundraising activities, it shall 

so notify the Department, and at the request of either OPA or the Department, the Parties shall 

meet and confer as to how best to improve, enhance, or expand the fundraising activities of the 

Department, and in that event, the Department shall use best efforts to comply with identified 

and/or suggested improvements, enhancements, or expansion of the fundraising activities of the 

Department. In addition to fundraising through donations, the Department shall endeavor to seek 

all reasonably available and obtainable grants from federal, State, and local governmental 

sources. Any failure to meet fundraising goals and objectives by the Department shall not be 

used to directly and correspondingly reduce funding granted to the Department by OPA but shall 

bear upon and be considered in the formulation of future fundraising plans, arrived at after 

consultation with OPA.   The Department acknowledges and understands that its adherence to 

both the terms and the goals and objectives of this provision is a material part of this MOU.      

 

d. Capital Replacement Reserve. The Department shall include in its annual 

budgeting and financial planning, amounts necessary to maintain an adequate and properly 

calculated “Capital Replacement Reserve,” and the Department shall at all times accurately and 

diligently maintain a “Capital Replacement Reserve Schedule.”  

 

Utilizing the Department’s apparatus, equipment, and facilities database, a Capital 

Replacement Reserve Schedule (“Reserve Schedule”) shall be prepared and maintained 

accurately by the Department and used annually to determine the amount of annual Capital 

Reserve funding (“Capital Cost”). All amounts used in the Reserve Schedule shall be as of the 

last day of the Department’s fiscal year.   

 

OPA shall at all times and upon reasonable notice have the right to review the 

Department’s Reserve Schedule and underlying data. Funding of the Reserve Schedule shall be 

as follows: 25%/75% split whereas the Department will fund 25% of the yearly required reserve 

contribution amount and OPA shall contribute 75% of the required reserve contribution amount. 

Provided: OPA funding shall not be used by the Department to cover its share of contribution to 

reserves.  

 

The Parties agree that the foregoing funding split as to the Capital Replacement 

Reserve Schedule will be re-evaluated every five (5) years with reference to inflation and any 

other material changes economically or otherwise, but the Parties understand and agree that any 

change to the funding split shall require the written and signed consent of both Parties, and in 

this regard, the Parties shall negotiate with one another in good faith. . In the event that the 

Department must obtain a loan to fund the Capital Replacement Reserve, OPA may, in its 

absolute discretion and within any budgetary and balance sheet constraints, provide a guarantee 
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of such financing, but in no event shall OPA be required to do so. 

 

The determination of the Capital Replacement Reserve and the annual Capital 

Cost shall be based on the projected replacement cost of the depreciable assets of significance, 

currently in use and necessary to provide services as required hereunder, with required annual 

reserve funding for assets of significance being based upon the estimated replacement cost and 

number of years of useful life remaining for such assets.   

 

Those depreciable equipment and apparatus assets, which are not significant, shall 

not be separately listed, but aggregated into a single, or several, amounts on the Reserve 

Schedule ("Large Equipment", etc.) and shall receive the same treatment as the individually 

listed assets. The cost and estimated replacement cost, as well as the estimated useful and 

remaining lives, shall be reasonable approximations of the actual average of the assets 

comprising these groups, as agreed to by the Parties. 

 

The amount of Reserve funds on hand shall include all cash and investments, with 

the following exceptions: a) "Fundraising" cash shall be excluded as such funds shall be utilized 

otherwise in the Department’s overall funding; b) an amount equal to 25% (3 months) of the 

Department’s annual operating costs shall be excluded; c) any cash funds being held for other 

parties shall be excluded; and, d) significant non-cash items, including pre-funding of future 

expenses (i.e. prepaid fundraising expenses), shall be included as Reserve Cash in the 

calculation. The amount of Reserve Cash used for budgetary calculations shall be the amount 

projected to be on hand at the end of the fiscal year immediately preceding the fiscal year for 

which the budgeted Capital Cost is being prepared.  

 

e.  Annual Funding from OPA.  

i. In the event that funds appropriated by the County Commissioners 

and distributed to the Department, together with funds raised through grants and/or 

fundraising activities of the Department, are insufficient to meet the needs of the 

Department (in order to provide the services required hereunder and to meet the 

requirements of  Resolution 17-5), it shall prepare and submit to OPA a request for 

financial or other form of assistance/support. Such application shall be prepared and 

submitted to OPA not later than December 1st of each year following the execution of 

this MOU. Such application shall be reasonably detailed as to the amounts and types of 

support/funding being sought, and the basis and grounds for each aspect of the request. 

ii. In the event that, either before or after submission of the funding 

request by the Department, OPA seeks additional reasonable information from the 

Department regarding its finances and/or fundraising, the Department shall promptly 

provide such additional information, to the extent that such information is available and 

in the possession of the Department or its accountant or is readily obtainable by the 

Department. 

iii. At the request of either the Department or the OPA following the 

funding request, the Parties shall meet and confer as to the Department’s funding request, 

the scope and content thereof, the Department’s other fundraising activities, the 
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additional information (if any) sought by the OPA, or any other matter reasonably related 

to the funding request.  

iv. The Department, in its reasonably exercised discretion, will make 

apparatus replacement determinations after completing an industry standard review 

process and seeking a minimum of three (3) bids, and in a manner sufficient to comply 

with Resolution 17-5, as amended and/or supplemented. In making its funding 

determination and considering the Department’s funding requests, OPA shall defer to the 

Department’s reasonably made apparatus replacement determinations, so long as such 

determinations are consistent with Resolution 17-5 as amended and/or supplemented, and 

are otherwise consistent with this MOU and the Prior Agreements.   

v. Each annual funding request shall recognize and include amounts, 

if any, necessary to maintain an adequate and properly calculated Capital Replacement 

Reserve and shall delineate clearly between funding sought for regular and recurring 

operating expenses, funding sought for capital costs in the funding year, and funding 

sought for maintenance of the required Capital Replacement Reserve. 

vi. As part of its ordinary budget formulation and adoption process, 

OPA shall incorporate into its annual budget, funding and/or purchases for the 

Department, if requested by the Department, and in an amount as determined by OPA in 

its reasonably exercised discretion (including deference given to the Department’s 

apparatus replacement determinations as stated above) to be necessary in order for the 

Department to continue adequately providing fire and emergency services as 

contemplated and required hereunder, and to the level and extent as contemplated and 

required hereunder.   

vii. The Department  may submit requests for immediate funding in the 

event of an emergency. By way of example and not limitation, such emergency may be 

HVAC failure, plumbing failure, building damage that would result in loss of use, 

equipment essential for fire protection services failure resulting in loss of use, etc... The 

OPA shall have reasonable discretion to grant or deny such requests, properly bearing in 

mind OPA’s obligations under the DR’s to provide continuous and adequate fire 

protection services to OPA residents.   

viii. If the Department is gifted/awarded a single donation or bequest of 

$25,000 or greater, the Department shall promptly notify OPA of the donation or bequest, 

the planned use of such funding, and effect thereof (if any) on the funding budgeted to be 

provided to the Department by OPA. 

ix. All funding requests by the Department shall be based upon and 

presented in accordance with the Department’s overall budget, prepared annually.  

x. Funding provided by OPA hereunder will be determined (and 

provided/paid) subject to and in accordance with the limitations, requirements, and 

constraints of OPA Bylaws and other governing documents.    

xi. A Capital line item will remain in the Department’s annual budget 

that is separate from apparatus and facilities replacement. Items under this line item will 

include, but not be limited to, handheld equipment such as thermal imaging cameras,  

four (4) gas meetings, personal protective equipment (PPE) such as turnout gear, nozzles, 

support vehicles and other specialized firefighting equipment. 
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xii. Funding disbursements by OPA to the Department shall be made 

in monthly payments made directly to the Department by the 15th day of each month. 

xiii. The Department's books and records and financial statements shall 

reflect the nature of the various funds received from OPA and also reflect the nature of 

the agreed upon Capital Reserve Funds and Reserve Cash of the Department. 

xiv. The Department shall advise OPA in advance of all capital 

purchases in excess of $50,000.00. 

xv. The Department shall provide to OPA accurate quarterly financial 

statements. 

 

  f. No loans/financing/pledging or encumbering of assets without OPA 

consent.  Subject to the provisions below governing planned construction of a new South Station, 

the Department shall not obtain any loans or financing, whether secured or unsecured, and may 

not pledge, assign, lease, sell, or encumber any of its assets as collateral for loans or financing or 

otherwise, without the prior written, signed, and fully informed consent of OPA, which consent 

shall not be unreasonably withheld. Notwithstanding the foregoing, consent may be withheld by 

OPA in the event that the Department’s planned loan, financing, selling or encumbering of assets 

materially impairs the lien rights that OPA effectively has against the assets of the Department, 

and/or OPA’s other rights, under the terms and conditions of this MOU. 

 

  g. The Department shall hold and manage all of its financial accounts, 

subject to OPA’s rights of review under this MOU.  

   

 9. DISSOLUTION OF DEPARTMENT. In the event that the Department 

dissolves or ceases to operate, and immediately upon such dissolution or cessation of operation, 

all assets and property belonging to the Department (including without limitation monetary 

funds, capital replacement and other reserves, accounts, equipment, apparatus, other personal 

property, and real property and improvements thereon) shall be transferred to and shall become 

the property (legally and equitably) of, OPA; and the Department and/or its members, officers, 

successors, receivers, or trustees, shall immediately take all necessary steps and cooperate fully 

with OPA in order to effectuate and accomplish the transfer of possession and legal and 

beneficial ownership of all such property; and the Department shall immediately vacate and 

turnover to OPA possession and occupancy of any and all of its real estate and improvements. 

Any funds payable to the Department by any funding source at the time of dissolution of the 

Department or cessation of operation by the Department shall become the property of OPA.     

 

 10. INSOLVENCY OF DEPARTMENT. In the event that the Department becomes 

insolvent, files for bankruptcy protection, becomes subject to any other judicial supervision, 

liquidation, or receivership, all assets and property belonging to the Department (including 

without limitation monetary funds, capital replacement and other reserves, accounts, equipment, 

apparatus, other personal property, and real property and improvements thereon) shall be 

transferred to and shall become the property (legally and equitably) of, OPA; and the Department 

and/or its members, officers, successors, receivers, or trustees, shall immediately take all 

necessary steps and cooperate fully with OPA in order to effectuate and accomplish the transfer 
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of possession and legal and beneficial ownership of all such property; and the Department shall 

immediately vacate and turnover to OPA possession and occupancy of any and all of its real 

estate and improvements. Any funds payable to the Department by any funding source at the 

time of insolvency, bankruptcy filing, or other judicial supervision, liquidation, or receivership, 

shall become the property of OPA.     

 

 11. DEFAULT/BREACH BY DEPARTMENT. In the event that the Department 

materially breaches this MOU and fails to cure such default within sixty (60) days after written 

notice of the default thereof from OPA, OPA may terminate the relationship between OPA and 

Department. Upon such termination, all assets and property belonging to the Department 

(including without limitation monetary funds, capital replacement and other reserves, accounts, 

equipment, apparatus, other personal property, and real property and improvements thereon) 

shall be transferred to and shall become the property (legally and equitably) of, OPA; and the 

Department and/or its members, officers, successors, receivers, or trustees, shall immediately 

take all necessary steps in order to effectuate and accomplish the transfer of possession and legal 

and beneficial ownership of all such property; and the Department shall immediately vacate and 

turnover to OPA possession and occupancy of any and all of its real estate and improvements. 

Any funds payable to the Department by any funding source at the time of an uncured default by 

the Department shall become the property of OPA.     

   

 In the event of termination based on uncured default by the Department, all employees of 

Department shall continue in then existing roles at then existing compensation levels for no less 

than six (6) months the effective date of termination, OR alternatively, they shall receive six (6) 

month severance packages. Notwithstanding the foregoing, no Department employee shall be 

entitled to severance or any compensation continuing beyond termination arising from an 

uncured default by the Department, if such employee is found by OPA, in its reasonably 

exercised discretion, to have engaged or to be engaging in any criminal conduct or other 

intentional wrongdoing while acting within the scope of employment.         

 

 12. TERMINATION OF RELATIONSHIP BY DEPARTMENT. In the event that 

the Department at any time and for any reason terminates its relationship with OPA as 

memorialized herein, all assets and property belonging to the Department (including without 

limitation monetary funds, capital replacement and other reserves, accounts, equipment, 

apparatus, other personal property, and real property and improvements thereon) shall be 

transferred to and shall become the property (legally and equitably) of, OPA; the Department 

and/or its members, officers, successors, receivers, or trustees, shall immediately take all 

necessary steps in order to effectuate and accomplish the transfer of possession and legal and 

beneficial ownership of all such property; and the Department shall immediately vacate and 

turnover to OPA possession and occupancy of any and all of its real estate and improvements.  

Any funds payable to the Department by any funding source at the time of termination by the 

Department shall become the property of OPA.     

 

 13. TERMINATION BY MUTUAL AGREEMENT. In the event that the Parties 

mutually agree for any reason and at any time to terminate their relationship as memorialized 
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herein, all assets and property belonging to the Department (including without limitation 

monetary funds, capital replacement and other reserves, accounts, equipment, apparatus, other 

personal property, and real property and improvements thereon) shall be transferred to and shall 

become the property (legally and equitably) of, OPA; the Department and/or its members, 

officers, successors, receivers, or trustees, shall immediately take all necessary steps in order to 

effectuate and accomplish the transfer of possession and legal and beneficial ownership of all 

such property; and the Department shall immediately vacate and turnover to OPA possession and 

occupancy of any and all of its real estate and improvements. Any funds payable to the 

Department by any funding source at the time of termination by mutual agreement shall become 

the property of OPA.     

 

 14. NORTH STATION (249 Ocean Parkway). Pursuant to and subject to the terms 

of the North Station Agreement, the Department constructed a fire station at its own expense on 

a parcel of property owned by OPA (“the North Station Property”), namely, 249 Ocean Parkway, 

Ocean Pines, Maryland. The Department has been and will continue to be responsible, at its 

expense (but supported in part by the funding provided by OPA to the Department under this 

MOU), for the maintenance and repair of the North Station and the North Station Property, 

including without limitation the interior and exterior of all firehouse facilities located thereon, 

parking facilities, landscaping, grounds, and other improvements. Such maintenance shall be 

sufficient to keep the property and facilities and improvements thereon in good condition, free of 

defects and/or unsightly conditions, and adequate for fire and emergency services conducted 

therefrom. The Parties agree that the Department’s right to use and occupy the North Station 

Property, exclusively, as previously granted under the North Station Agreement and as now 

granted hereunder shall continue, subject to the other terms and conditions hereof, for successive 

periods of fifty (50) years, so long as the Department complies with this MOU. So long as the 

Department is providing fire protection services as required hereunder, the Department shall use, 

occupy, maintain, and conduct operations from, the North Station, in accordance herewith. The 

Department’s failure to use, occupy, maintain, and conduct operations from, the North Station, in 

accordance herewith, shall constitute a material breach of this MOU unless otherwise agreed to 

by Parties. No material alterations may be made to the North Station Property improvements, and 

no additional improvements may be constructed on the North Station Property, without the prior, 

written approval of OPA, which approval shall not be unreasonably withheld. The North Station 

improvements may not be sold or leased by the Department.   

 

15. SOUTH STATION (911 Ocean Parkway). The South Station Property, 911 

Ocean Parkway, Ocean Pines, Maryland (“South Station Property”), including improvements 

thereon, is owned by the Department. The Parties wish to memorialize herein their understanding 

as to a planned reconstruction of the South Station, funding of same, and ownership of same 

thereafter. 

 

a. Construction of New Fire House on South Station Property (“the Project”). OPA 

shall manage the construction on the South Station Property of a newly constructed firehouse to 

be utilized exclusively by the Department, subject to all other terms and conditions of this MOU, 

for the purpose of providing services hereunder. The firehouse shall be constructed to meet 
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industry standards including as set forth by the National Fire Protection Association, and to meet 

all State and local regulatory requirements. Structure design and fit out (interior dimensions, 

design, layout, furniture, colors schemes etc.) shall be determined by the Department and agreed 

to by OPA, and any and all changes to design and/or fit out must be expressly approved by 

Department and OPA, in advance.  

 

b. Required Approvals. The Parties shall work jointly and cooperatively to obtain all 

necessary approvals for the Project, including from the Worcester County Department of 

Development Review and Permitting. The Parties agree that in the event that any necessary 

regulatory approval is not obtained, for any reason, the Project will be terminated or, 

alternatively, shall be modified as mutually agreed by the Parties.  

 

c. Access Points; Signage. OPA does hereby agree that, subject to obtaining any 

necessary County or other approvals, it shall provide to the Department three points of ingress 

and egress for the Project providing access directly onto/from Ocean Parkway in the manner and 

configuration determined through development of the design for the Project. OPA further agrees 

that, subject to obtaining any necessary County or other approvals, it shall cause such signage 

and other necessary traffic safety structure to be erected adjacent to the site for the purpose of 

allowing traffic to access safely to and from said facility and Ocean Parkway. 

 

d. Ownership and Maintenance of Property and New Improvements. Upon 

completion of the Project as contemplated hereunder: 

OPA shall own the improvements, subject to the Department’s right of exclusive use and 

occupancy thereof, while the Department shall at all times, including during and after completion 

of the Project, own the real property known as 911 Ocean Parkway. Upon completion of the new 

station and associated improvements, the Department shall pay all property taxes associated with 

the South Station Property and the improvements thereon.  The Department shall be responsible, 

at its expense (but supported in part by the funding provided by OPA to the Department under 

this MOU), for the maintenance and repair of the South Station and the South Station Property, 

including without limitation the interior and exterior of all firehouse facilities located thereon, 

parking facilities, landscaping, grounds, and other improvements. Such maintenance shall be 

sufficient to keep the property and facilities and improvements thereon in good condition, free of 

defects and/or unsightly conditions, and adequate for fire and emergency services conducted 

therefrom. The Parties agree that the Department’s right to exclusively use and occupy the South 

Station shall continue, subject to the other terms and conditions hereof, for successive periods of 

fifty (50) years. So long as the Department is providing fire protection services as required 

hereunder, the Department shall use, occupy, maintain, and conduct operations from, the South 

Station, in accordance herewith. The Department’s failure to use, occupy, maintain, and conduct 

operations from, the South Station, in accordance herewith, shall constitute a material breach of 

this MOU. Once the Project is completed, no material alterations may be made to the South 

Station Property improvements, and no additional improvements may be constructed on the 

South Station Property, without the prior, written approval of OPA. The South Station property 

may not be sold, assigned, or leased by the Department without OPA’s consent.   
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e. Funding of Construction of New South Station.  

i. Department Funding. The Department shall utilize grant and bond funds 

previously secured (“the Grants”) toward the cost of construction of the Project. The 

Department shall also utilize funds raised through charitable fundraising efforts or 

otherwise available to the Department for the Project (“the Other Department Funds”). 

The Grants to be provided by the Department shall be no less than $1,700,000.00; and the 

Other Department Funds to be provided by the Department shall be no less than 

$750,000.00.  

ii. OPA Funding. The OPA shall be responsible for all remaining Project 

costs, subject to OPA having exclusive control over the ultimate cost and scope of the 

Project, as well as management thereof.   

iii. Coordination and Agreement between the Parties as to Scope  and Cost of 

Project. It is understood and agreed between the Parties that, as to the overall scope and 

cost of the Project as well as design thereof, they will work cooperatively to reach 

agreement and to maintain agreement throughout as to the scope and cost of the Project 

and any changes thereto. The respective Funding and other obligations of the Parties as to 

the Project shall be conditioned upon the Parties pursuing, planning, and carrying out the 

Project jointly, cooperatively, and with mutual agreement and understanding as to overall 

cost and scope.  

 

  f.  Construction Easement. So that the management of the Project may be 

undertaken and completed by OPA as contemplated hereunder, for that purpose, the Department 

hereby grants to OPA and its contractors and subcontractors a construction easement which 

broadly grants full access and right of control to OPA over the entirety of the South Station 

Property, and shall be superior to the Departments rights of use and occupancy in the South 

Station Property, which easement shall terminate when the Project is completed.  

 

  g. Contingencies. The Project and the Parties’ respective obligations in 

regard to the Project shall be further conditioned upon: i) OPA obtaining financing for the 

Project from a financial institution of its choosing; ii) such bank financing being provided on 

commercially reasonable terms, and for an amount sufficient to cover OPA’s share of Project 

funding; iii) if necessary, referendum approval by the OPA membership for the Project, the 

funding provided by OPA for the Project, financing obtained by OPA to cover its share of the 

Project funding, and/or any other matter associated with the Project; iv) the Department having 

the Grants and Other Department Funds available for the Project; and v) the Department 

cooperating fully in regard to, signing necessary Notes in regard to, and providing necessary 

collateral for, any bank financing secured and guaranteed by OPA in regard to the Project, for its 

share of the Project funding.     

 

  h. In the event that the Project does not go forward as contemplated 

hereunder (or for any reason is completed without funding from OPA), the Department shall 

maintain and keep full ownership of the South Station Property and all improvements thereon. 

 

i. To the extent that further agreements are necessary to effectuate the 
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intentions reflected herein as to the contemplated Project, the Parties shall cooperate in good 

faith with one another in that respect.   

 

 16. MEMBER INCENTIVES. OPA shall provide to Department members and their 

immediate family members reasonable benefits as to use of OPA amenities, as agreed by OPA 

separately and outside of this MOU, and in a manner generally consistent with historical practice 

and policy.  

 

 

 17. INSURANCE. As to the North Station property/building/improvements, the 

Department shall procure and maintain at all times property/liability insurance with appropriate 

coverages and limits and shall name OPA as an additional insured. As to the South Station 

property/building/improvements, the Department shall procure and maintain at all times 

property/liability insurance with appropriate coverages and limits and shall name OPA as an 

additional insured. The Department shall at all times procure and maintain Comprehensive 

General Liability (CGL) insurance with appropriate coverages and limits. The Department shall 

at all times procure and maintain property/liability insurance with appropriate coverages and 

limits as to Department apparatus, equipment, and other building contents. The Department shall 

at all times procure and maintain workers’ compensation insurance and unemployment 

insurance, as to any and all paid Department employees. The premiums for the aforementioned 

types of insurance will be included as part of the Department’s annual budget and therefore part 

of what the Department submits to OPA with and as part of its annual funding requests 

hereunder. 

 

18. MEDIATION. Any dispute arising hereunder shall, as a precondition to any 

other dispute resolution mechanism, be mediated by the Parties. Either Party may request and 

initiate mediation by providing to the other party a written mediation demand, identifying therein 

with sufficient particularity the matter(s) in dispute. The mediator shall be selected by mutual 

agreement of the Parties. The date, time, and place of the mediation shall be determined by 

mutual agreement of the Parties. Each Party may select, in its own discretion, no more than three 

(3) representatives to attend the mediation (excluding legal counsel who may also attend). 

 

19. MODIFICATION OF AGREEMENT.  Any amendment or modification of this 

MOU shall be binding and enforceable only if evidenced in a writing signed by the Parties. 

 

20. GOVERNING LAW; VENUE.  It is agreed that this MOU shall be governed 

by, interpreted, construed, and enforced in accordance with, the laws of the State of Maryland. 

Any disputes arising hereunder shall be litigated in the Court of Worcester County, Maryland. 

The Parties waive their respective rights to jury trial, if any, in any litigated disputes arising from 

this MOU or any matter related to this MOU or the relationship between the Parties as 

memorialized herein.  If either Party brings suit to enforce any of the provisions contained 

herein, or for breach of this MOU, the prevailing Party in any such suit shall be entitled to 

recover (from the non-prevailing Party) its reasonable attorney’s fees and other litigation costs.  
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21. NO WAIVER.  The failure of either party to insist upon the full performance of, 

and adherence to, any of the terms and conditions of this MOU, or either party’s waiver of any 

breach by the other party of any of the terms and conditions of this MOU, shall not be construed 

as waiving any of the terms and conditions of this MOU, but such terms and conditions shall 

remain in full force and effect as if no such forbearance or waiver had occurred.   

 

22. SEVERABILITY.   In the event that any provision of this MOU is at any time 

found by a Court or arbitrator(s) of competent jurisdiction to be invalid or unenforceable, the 

Parties agree that all other provisions of this MOU shall remain in full force and effect.  

 

 

23. BINDING EFFECT; ENTIRE AGREEMENT.  This MOU shall be binding on 

all successors and permitted assigns of the Parties, and the obligations of the Parties shall be 

binding upon all future governing Boards of each Party. This MOU shall constitute the entire 

agreement between the Parties as to the subject matter hereof, and it supersedes all of the Prior 

Agreements. 

 

24. NO ASSIGNMENT. This Agreement, and the duties, rights, and obligations 

arising hereunder, shall not be assignable or delegable by any Party in the absence of the other 

Party’s written and signed consent.  

 

HAVING READ AND UNDERSTOOD ALL OF THE TERMS AND CONDITIONS OF THE 

FOREGOING AMENDMENT, WE HEREBY AGREE TO BE BOUND THEREBY. 

 

OCEAN PINES ASSOCIATION, INC. 

 

By: ________________________________ Date ___________________ 

       Richard (Rick) Farr, OPA President 

        

 

ATTEST: 

 

___________________________________ Date____________________ 

John Latham, OPA Secretary 

 

OCEAN PINES VOLUNTEER FIRE DEPARTMENT, INC. 

 

 

 

By:_____________________________   Date:________________ 

Name:___________________________ 

Title:____________________________ 

































































































MOTION OUTCOME:  PASSED: __________ FAILED: __________ 

DIRECTORS IN FAVOR: DIRECTORS OPPOSED: DIRECTORS ABSTAINED: 

   

   

   

   

   

   

   

 

        

DATE:  July 10, 2024 
TOPIC:  Approval of MOU between Ocean Pines Association and Ocean Pines Volunteer Fire 
Department     
FOR INCLUSION IN MEETING HELD ON:  July 12, 2024 
SUBMITTED BY:   Rick Farr SECOND BY: _________________________________ 
 

 
 

  

 
 
MOTION:  Move to approve the Memorandum of Understanding between The Ocean Pines Association and 
the Ocean Pines Volunteer Fire Department    
 
 

BACKGROUND:  Ocean Pines Association and Ocean Pines Volunteer Fire Department desire to re-state 
and/or modify in certain respects the terms and conditions of their relationship, and substitute this 
Memorandum of Understanding (“MOU” or “Agreement”) for and in place of the 1977 Agreement, the 1981 
Agreement, the 1995 MOU, the North Station Agreement, the 2011 MOU, and the 2013 Supplement and any 
other amendments to provide Ocean Pines and throughout the subdivision emergency medical services, fire 
and rescue protection services that adhere to all required standards within Worcester County Charter and 
shall fulfill Ocean Pines fire protection obligations under the Ocean Pines Association Declaration of 
Restrictions.    

 

 

 

OCEAN PINES ASSOCIATION, INC. 
PROPOSED MOTION 
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